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Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Special Warrants
Filing Under (Check box(es) that apply): [ JRule 504 [ JRrule 505 DXIRrule 506 [ Jsectionas) [ _JuLoE
Type of Filing: & New Filing D Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ([:' check if this is an amendment and name has changed, and indicate change.)
Ariane Gold Corp.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1111, rue St-Charles Ouest, Bureau 758, Tour Est, Longueuil, Quebec J4K 5G4 CANADA
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) '

Brief Description of Business

Mining—metals and minerals
Type of Business Organization

@ corporation D limited partnership, already formed D other (please spec1fyP OCESSED
D business trust D limited partnership, to be formed " IL'D q
Month Year
Actual or Estimated Date of Incorporation or Organization: l 03 I Lﬂ_’ @ Actual D ESﬂmaHHOMSON
FINANCIAL

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

Failure to file notice in the appropriate states will not res ATTENTION : federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a Joss of an available state exempuon uniess such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box({es) that Apply: I____] Promoter D Beneficial Owner D Executive Officer IE Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Fennell, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Sigrest House, Prospect Ridge Road, Nassau, BAHAMAS

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Crombie, James A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Sigrest House, Prospect Ridge Road, Nassau, BAHAMAS

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director D General and/or
Managing Partner

" Full Name (Last name first, if individual)
Nixon, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
901 Lake Drive North, RR#2, Keswick, Ontario L4P 3E9 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
McLeod, D. Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
#205, 175 West 4'" Street, North Vancouver, British Columbia VM 1H6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer |Z Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Kirpalani, Vijay N.J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Commevwijnestreet 30, Paramaribo, SURINAME

Check Box(es) that Apply: D Promoter [:] Beneficial Owner @ Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lalonde, Marcel

Business or Residence Address (Number and Street, City, State, Zip Code)
8101 Cure-Clermont, Montreal, Quebec H1K 1X5 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Viens, Fancois

Business or Residence Address (Number and Street, City, State, Zip Code)
654 De Verranzano, Boucherville, Quebec J4B 7R2 CANADA




Check Box(es) that Apply: L—_J Promoter I:] Beneficial Owner & Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Plante, Carole H.

Business or Residence Address (Number and Street, City, State, Zip Code)
8 Place Hayange, Lorraine, Quebec J62 4N4 CANADA

Check Box(es) that Apply: D Promoter @ Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Dundee Precious Metals Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 800, 320 Bay Street, Toronto, Ontario M5H 4A6 CANADA




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o D &
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual? i, IN/A
. Yes No
. Does the offering permit joint ownership of a single Unit? s & l—_—l

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)

Dundee Securities Corporation (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
320 Bay Street, Suite 800, Toronto, Ontario MSH 4A6 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdIVIAUAT STALES) ......evieeeeirietciiei st st abe s e s bbbt e s b s et e sso e sanaennesenas D All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] (DE] (DC] [FL] [GA] (HI] X [(ID]

X [IL] [IN] [TA] [KS} [KY] [LA] [ME] [MD] (MA]  [MI] [MN] [MS] [MO]
(MT) [NE] X [NV} [NH] (NJ] [NM] X [NY] [NC] [ND] [OH] [OK] [OR] [PA]
{RI] [5C] [SD] [TN] [TX] {uT] (vTj {VA] [WA] [(WV] (W - [wWY] (PR]

Full Name (Last name first, if individual)

Canaccord Capital Corporation (1)

Business or Residence Address (Number and Street, City, State, Zip Code)

609 Granville Street, Suite 2200, Vancouver, British Columbia V7Y 1H2 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STAES).......ooi it sttt e st et e b D All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT) X [DE} [DC] [FL] [GA] [HI] [ID]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RT) [5C] [SD] [TN] [TX] _[UT] [vrj [VA] [WA] [WV] [WI) [(WY] [PR]

Full Name (Last name first, if individual)

Griffiths McBurney & Partners (1)

Business or Residence Address (Number and Street, City, State, Zip Code)

145 King Street W., Suite 1100, Toronto, Ontario MSH 1J8 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” oF check INAIVIAUAE SEBLES) . ....cvi it ittt tces e nese s e se et aaeesstensnssabaseseassartannrsesasessseees D All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC] (FL] (GA] [HI] (1D]
{IL] [IN] [IA] [KS] [KY] [LAT [(ME] [MD] [MA] [MI] [MN] [(MS] [MO]
(MT] [NE] [NV] {NH] [NJ] [NM] [NY] {NC] [ND] [OH] (OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] (Wa]  [Wv] (wi] __[wY] [PR]




Full Name (Last name first, if individual)

Sprott Securities Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 3450, Royal Bank Plaza, South Tower, Toronto, Ontario M5J 2J2 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individUal StATES)........c.oceiiriiiieiiciri e r e e s D All States
[AL]  [AK]  [AZ]  [AR}]  [CA]  [CO]  [CT}  [DE]  [DC}  [FL]  [GA]  [H]  [ID]
(iL] [IN] (1A] (KS] (KY] (LA] [ME] (MD] [MA] (MI] [MN] [(MS] (MO]
[(MT] [NE] [NV] (NH] (NJ] [NM] [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RT] (SC] [SD] [TN] [IX] (UT] (V1] [VA] [WA] [(WV] [W1] [wY] (PR)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate price of securities included in this offering and the total amount already sold. Enter
“0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [ ] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oo e et s 3 -0- $ -0-
EQUILY oottt ettt e e $592,255.13(2) $592,255.13(2)
& Common D Preferred

Convertible Securities (including Warrants) ........c.coeceeeveenncemneeniencererennns 3 (€)] 5 3)
Parmership INtErests ..o e 3 -0- $ -0-
Other (Specify e s 3 -0- $ -0-

TOMAL oottt etk $592,255.13 $592,255.13

Answer also in Appendix, Column 3, if filing under ULOE.

2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amounts of their purchases
on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEd INVESIOTS ..veiieeiiiii it cteee s eeree e ae e re e evsre e sr e e eead e 6 $592,255.13
Non-accredited TNVESIOTS ..o..ooviiiiiiiiceeeee et ene e 0 $ -0-

Total (for filings under Rule 504 only) $

Answer also in Appendix, Column 4, if filing under ULOE.

(1) Dundee Securities Corporation, Canaccord Capital Corporation, Griffiths McBurney & Partners and Sprott Securities Inc. were each
paid a commission for their services as agents with respect to the offer and sale of the issuer’s special warrants. Solicitations in the U.S. were
made by Dundee Securities Inc., the U.S. affiliate of Dundee Securities Corporation (in Idaho, Illinois, Nevada and New York) and by
Canaccord Capital Corporation USA, Inc., the U.S. affiliate of Canaccord Capital Corporation (in Delaware) .

(2) Includes U.S. portion of offering only. The offering consisted of Special Warrants convertible for no additional consideration into common
shares.

(3) Upon the occurrence of certain conditions the investors may be entitled to one-balf of one warrant for no additional consideration. Each
whole warrant shall be exercisable for the purchase of one additional common share at a price of $1.00CDN per share for a period of twelve
months following the Escrow Release Date (as defined in the preliminary prospectus dated June 14, 2002).




3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .o e $
ReGUIALION A ...oioiiiiiii e e et st b e e e nee s $
Rule 504 $
Total $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate. .
Transfer AZENt’S FEES ...coccovvminiiiiiiiricr e b e e @ 3 -0-
Printing and Engraving Costs @ 3 -0-
LEEAI FEES vveeseroseseeeseeeeeeeseesess s seseeseeeesseesseneesseeees s seeeesmeesoree s erenoree X s 5,000.00
ACCOUNTING FEES ..o @ $ -0-
Engineering FEES ..o {Z] $ -0-
Sales Commissions (specify finders’ fees separately) x $41,457.86(4)
Other Expenses (identify) E} - $ -0-
TOB] ..o oo X s46,457.86

(4) In addition to the cash commission of $41,457.86USD on the U.S. portion of the offering, the agents also received a total of 91,000 warrants
with respect to the U.S. portion of the offering. Each warrant is exercisable for the purchase of one common share at $0.70 CDN per share,

through June 12, 2003.
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C. OFFERING FRICE, NUMBER QF INYESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the éifference between the aggregate offoring prica given in response fo Pant C -
Question | and total expenses furnished in response to Pert C - Question 4.6 This difference
{s the ‘wmd m pmcds ‘D me imlcrl“ll"tll 2] ' VEERIARINIPI I PR YL R v A PRORY 55452797I27

3, Indicar below the amount of the adjusted gross praceeds to the ismer used or proposed to be
used for each of the purposes shown. If the amount for sy purpose is not knovm, furnigh an ’
estimata and check the box 1o the left of tho eatimate, The total of paymenss listed must squal
" the sdjneted pross proceeds to the igmuer set forth in response to Part C » Question 4.5 abave,

Payménts 10
Officers,
Direetors, & Peymants To
. . Affiliares Others

Salariog and fRE sumimirvmsimimnre s .« 5 b X5 .0
Purchase of,Eﬂ mln lllllll lll.l.l‘lll"; ------ AATITADNINTRs port FHIFRIUIVOUNLFIma s ¢ s onnonrmann [FTTI111R} s 4- $ .o-
Purchaec, rental or leasing and instaliatfon of machinery and equipment ...... 5 .0- Xs .0
Constructian or easing of plant buildings end facllities Ks o =
Agguisition of ather businesgas (Including the valus of securities invelved in
this efFering that may be used in exchange for the assets or seeurities of -
another issusr pUrSURAE to 3 merger) ... o , § -0 XKs .o
Repayment of indebtedness " - 3 -0 (] -
WOBKING CaPIA] suvvssssrsseerrsceecsrsman —— § -0 B4 _s 54579707
Other (specify): g -0- D 5 8-
Column Totals . TR — 5 0 § 545.979.7
Total Payments Listed (columa totals added) ...ovvmmrmerurnan. st $ 545,979,327

D. FEDERAL SIGNATURE,

The isguer has duly caused this notice to b¢ gigned by the undersigned duly autharized person. If thig notice is filed under Ruls 505, the following
signature constitutcs an undertaking by the lasuer 1o furnish 10 the U.S, Sceuritics and Exthange Commigainn, upon writien tequest of it ataff, tie
information furnished by the issucr t any non-accradited Investor purauant to parmgraph (W)(2) of Rule 502.

— .

fssuer (Pring or Typ2) Sign - Date -

. A 0 26
Arizge Gold Corp, ~ Cons Sl June £~Y, 2002
Name of Signer (Print or Type) : Tite of Signer (Print ar Typs) '
Jumes A, Crombie President and Chief EXoeutive Officer

- Intentionsl misstatements or omissions of fact constitute federal sriminal violations, (See 18 US.C. 1001)

ATTENTION
7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCREDS

b, Enter the Gifference between the aggregate offering prics given in response to Pt C -
Question 1 mnd ioial axpenses furished in response 1 Part C - Question 4.8 Ths difference
5 the “adjumed gross procceds 1o the issucr.",..... . $545,797.27

3. Indiearc below the amount of the adjusted gross proseeds to the issuer used or proposed 1o be
used for each of the purposis shewn. If the ameunt for sny purposs is nos known, furnish an v
estimats and check the box io the laft of the ostimara, The total of payments listed must squal -
T the sd;nsted Bross promds to the {ssuer ses forth in respansa 1o Part C » Question 4.b sbave,

Payments 10
Offisers,
Direerors, & Paymants To
. . Affilinres Orthera

Sﬂlﬁl‘i&i andfeu ORI ey el v " [ }v‘! s -0! @ s ,o.
Putchass of real egtaty SIS = It S 8 5 e
Purchasp, rental or leasing and insmllatfon of xmchlnszy and oquipmcnt v s -0 MKs .0
Construction or leasing of plant buildings and facilities Xls o $ -
Aequisition of ather businesses (Including the value of securities invelved in
this offering that may be used in axc’nmgc for t'nc 8556t Or geeurities of
another issuer pirsuant to 3 merger) ... - E § -0 @ 3 -0-
Repeyrent of indebtedness ..., prosrsaatan pJd s -0 & s -
WOrkIng GaPItAL vrvumstrsrsessser e csrasrens n Ks .o D4 _s 54570727
Other (specify) @ $ - ] s e
Colurmn Totals . : - o K50 X 5 545.975.27
Total Payments Listed (columa totals sdded) . T $ 54597927 :

D. FEDERAL SIGNATURE

The fsgusr hag duly caused this notice to be gigned by the undersigned duly authorized pergon. If this natice is filed under Ruls 505, the following
s{gnaiure constitutes an tmdenaking by the izsuer 1o furnish 10 the U.S, Scourities and Exehange Commigaion, upon written vequest of its stafy, the
{nformatdon fitrnished by the issucr to any non-accredited investor pursuant to paragraph (W)(2) of Rule 502.

—, v
Isguer (Print of Type) Sign - Date -
] Ceu N th .
Ariane Gold Corp, N Conc el June , 2002
Name of Signer (Print or Type) : ‘Title of Signer (Brint or Type) '
James A, Crombis President and Chief Exoeutive Officer

- Intentianal misseatements or omisszions of fact vonstitate federal eriminal violstionu (See 1R U.S.C, 1001.)

ATTENTION
7




